lll! !| STRlCKLAND FLn ..... } \: t[?: rigy Midtown Prol::enium Suite 2200
BROCKINGTON Cai ‘r in R ' 1170 acht_m Street NE
LEWIS LLP | I T | T

Zﬁl? HDV -6 AN g: 58 www.sbllew.net

675%4%5:{‘80'2 PI Ty u :

bp:@sbua@mea niks

November 5, 2012

VIA EMAIL and OVERNIGHT DELIVERY
Federal Election Commission

Office of General Counsel

999 E Street, N.W. -

Washington, D.C. 20463

Dear Sir or Madam:

This firm represents Yamaha Motor Corporation, U.S.A. in its efforts to establish a separate segregated
fund. Its parent company, Yamaha Motor Co., Ltd. (“YMC”), was started in 1955. Yamaha Motor
Corporation, U.S.A. (“YMUS” or “Yamaha”) is the wholly owned subsidiary of YMC. YMUS is the
distributor of various motorized products manufactured by YMC, as well as Yamaha Motor
Manufacturing Corporation of American (“YMMC”) and Tennessee Watercraft, Inc. (TWI) in the
United States. Such products include motorcycles, all terrain vehicles, scooters, snowmobiles, golf
carts, outboard engines, personal watercraft and jet boats. YMUS’ Marine Division is responsible for
the sale and distributivn of vuthaerd enyiines ander the Yamaha brand namc.

Yamaha wishes to creite a separate segregated fund (“SSF”) to contribute to federal candidates and raise
funds from its dealers and service nenters. There are two types of businesses from which Yamaha -
wishes to raise funds related to its Marine Division: (1) Dealers, which provide retail sales and service of
Yamaha products; and (2) Service Centers, which service Yamaha products and sell Yamaha outboard
motors packaged with a boat, but do not sell loose Yamaha outboard motors, and mainly provide
servicing functions.

Pursuant to 11 C.F.R. § 112.1(b), Yamaha seeks an Advisory Opinion regurding the féllowing items: (1)
whather Yamaha may establish an SSF to meke conitibutions to federal candidates as the domestic
sutsidizry of a fareign corporation; (2) whether Yamaha, as an organization that operates primarily
through dealers and service centers, may solicit PAC contributions from the executive and
administrative personnel of its Dealers; and (3) whether Yamaha, as an organization that operates
primarily through dealers and service centers, may solicit PAC contributions from executive and
administrative personnel of its Service Centers.

Yamaha distributes its marine products through a network of Dealers and Service Centers that are.
separate corporate entities from Yamaha. Due to the level of control Yamaha exercises over its Dealers-
and Service Centers, wo believe that under the Federal Election Campaign Act (“FECA”), FEC
regulatians, and advisary apimions, the executive imd administrative personnel, stockholders, and
families of Yamaha’s Dealers and Service Centers can be solicited as licensees pursuant to 11 C.F.R. §§
114.5(g)(1) and Advizory Opinions 1992-7, 1988-46 and 1985-31. However, recognizing the very fact-
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specific nature of these questions, Yamaha seeks an Advisory Opinion conﬁrmmg that the proposed
salicitations eornply wnh the FECA and its attendant regnlatians.

FACTUAL BACKGROUND

YMUS is a California corporation which is the wholly owned subsidiary of YMC. YMUS is the
distributor of various motorized products manufactured by YMC, YMMC and TWI. Such products
include motorcycles, all terrain vehicles, scooters, snowmobiles, golf carts, outboard engines, personal
watercraft and jet boats. Yamaha’s Marine Division is responsible for the sale and distribution of
outboard engines under the Yamaha brand name. The President of the Marine Division is empowered
by tiie Board of YMUS to manage and oversee the operations of the Marine Division, and would be
empowered to salely maatge and nversoe the opemtion of ics SSF. Thie President of lits Marine
Division is a U.S. citizen anil would be aolely respansible for the manageraent af the SSF.

The foreign parent of Yamaha Motor Carparation, USA would not provide any financing for the
activities of the proposed SSF and the bylaws of the SSF will require that no foreign nationals
participate in the operation of the SSF or in any decisions regarding distribution of funds. No
contributions from any foreign nationals will be accepted by the SSF, and any foreign nationals in the
leadership structure of YMUS will delegate authority over the operation of the SSF to U.S. citizens.

Yamaha sells its produets through an extensive network of Dealers and Service Centers. All af the
Dcalers zaid Service Centers have the right tc vae Yamaha’s tmdenmarks as part of their advertising, and
would be considered by the public to be affiliated with Yamaha, even though none of the Dealers and
Service Centers are owned by Yamaha.

The Dealers and Service Centers are closely affiliated with Yamaha. Dealer and other agreements,
discussed below, demonstrate that Yamaha exercises control over the hours of business, display and
inventory, and facilities. Yamaha evaluates the performance of its Dealers and Service Centers based on
factors beyond the volume of sales, also reviewing the manner of advertising, treatment of customers,
and sales promotions. Yainaha’s agreenients with its Dealers and Service Centers can be terminated if
they do not meet the standards outlined by Yamaha and limit trausferability to different owners.

There are two atoncard agreements used by Yamahn: (1) the Dealer Agreement (attached as Ex. A); and
(2) the Outboard Mators Service Center Agreement (attached as Ex. B). Each one is explained below.

1. The Dealer Agreement

Yamaha’s Dealers provide retail sales and service of Yamaha products throughout the country. After
completing an application process, Dealers are selected by Yamaha to sell its products to retail
custorners and are the exclusive method by which retail customers are able to purchase new Yamaha
products. Most Dealers are small- to mid-sized corporations and while some dealers sell other marine
products, most exclusively deal in Yamaha products.

The process for becaming a Yamaha Dealer invelves a minimam of four dieps:
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1. The initial contact can come from the pmspecﬁve dealer to Yamaha or by Yamaha to a
prospective deaier.

2. Yamaha then conducts an analysis of the market and the District Marketing Manager
(DMM) reviews the prospective dealer’s capabilities. That review inchudes the
prospective dealer’s financials, boat lines sold, shop location, management in place,
inspection of the store, and potentially other factors the DMM thinks are relevant.

3. If Yamaha and the prospective dealer agree that it would be beneficial to move forward,
the prospective dealer then officially “applies” to become a dealer. This includes the
+ Dealer Agreement altached to this request, buf the paperwork makes clear it is enly an
application wttil the nmnagement of Yamaha's Matine Division accepts the applicatinh.

4, Once Yamaha accepts the application, it executes a Dealer Agreement and a dealer
number is provided, along with setup for dealer training.

In order to be considered for a dealership, Dealers have to disclose a significant amount of financial and
credit information to Yamaha. After being selected, prospective Dealers then must complete a number
of training requirements, including operational training and training on servicing Yamaha products.
Achieving higher ievels of certification from Yamaha (which can be used in advertising) requires
additional online training modules. Some training takes place online and other training takes ptace in
one af two physical training locatians operated by Yanmha.

Each INealer is assigned 8 DMM, who visits each lccation no less than each quarter {emd wsually
monthly) to evaluate the displays, setup of the stare, and the Dealer’s operations. Yamaha’s control
over the Dealer extends to more than just the setup of its own products, because it also includes the
overall store and the placement of specific praducts from Yamaha with prominence.

Yamaha requires that Dealers purchase a sign with the Yamaha logo and does not grant a license to use
its mrark to its Dealcrs. Instead, Yamaha retains contrel ever the Yamaha marks through a Yamaha
Visual Identity Manual and review of Dealer advertisemonts. Dealers are not required to obtain pre-
approval of advertisements that use Yamaha’s marks and follow the Manual. But Dealers must submit
all advertisements for approval imr order to rcceive eimbarsement. Yammaha dces not provide a firlt
reirabursement for the costs of the advartisament, but reimburaes a signifieant partion of the costs.

In addition, Yamaha’s control over its Dealers includes continuing evaluations of the financial
performance and health of Dealers, the hours of business, and the required purchase of special tools to
service Yamaha products. Yamaha also prohibits the assignment of the agreement with the Dealers
because of the personal nature of the agreement.

The Dealer Agreement lays out these 1equirements for Yamata Dealers end defines the relatiouship
between Yamahs and its Dealers. Sections 2.4 thraugh 2.10 seccifically staf: the varicty of criteria imti
must be followed in order for a Dealer to serve in that capacity for Yamaiai
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24 Performance Criteria. Dealers level of performance may be evaluated periodically by Yamaha,
based on reansanable criteria such as the following:

(a) The volume of Dealers sales of the Products as compared with the sale of competitive
products in the market area served by Dealer's Location.

(b) The volume of Dealers sales of the Products as compared to other dealers of the Products.

(c) The actual sales voium# of the Preducts by Dealer as compared to the reasonable annual
sales objectives which may be established by Yamaha for Dealer.

(d) The manner in which Deelar has canducted its sales operations inokuding advertising, sales
promotion and treatment of consumers.

(e) The trend over a reasonable period of time of Dealer's sales performance.

(f) The availability of Products to Dealer.

(g) Significant local conditions that may have directly affected Dealers performance.
(h) The compliance with all of the terms and conditions of this Agreement.

Evaluations prepared pursuant to this Section 2.4 will be discussed with and provided to Dealer, with the
expectation that Daaler will take such action as may be required to correct any deficiencies in Dealers
performance of its responsibilities.

2.5 Customer Relations. Deafer shall at all times conduct its operations in such a manner so as to
develcp and maintain good customer relations. Dealer shall provide prompt and courteous service to
custemer inquiries and complaints retating to the Products. Dealer shall at all times properly represent the
Products and shall not make, directly or indirectly, any false, misleading, or disparaging representations
to any customer or othor persoh in regeirds to Yamaaa or toe Preducts. -

2.6 Heurs of Business. Dealer agrees that its operatione shall be con<lucted in the normal ccurse of
business during usual business hours and for not less than the usual number of days of the week and
hours of the day which are customary for the same type of business in the market area served by
Dealer's Location.

2.7 Display snd Inventory. Dealer agrees to maintair a prominent display of a reasonable
represantation of the entire lire of the Products at Dealer's Loeation, which display shall be in
accerdance with the guidelinos established by Yamaha. Dealer alao agraos to mairiteih a reasonable
inveathry of tbe Products which is adequate to meet the current and anticipated demand in the market
area served by Dealer's Location, subject to availability and to guidelines established by Yamaha.

2.8 Report and Records. In arder that Yamaha may comply with applicable regulations and achieve
its marketing objective, Dealer shall report to Yamaha, all retail sales of the Products within ten (10) days
of completion of such sale. Dealer shall periodically provide to Yamaha complete and accurate data
regarding Dealer's inventories of the Products and such other reasonable informatior as and when
requested by Yamaha. Dealer shal! keep complate and accurale records regarding seles and service
activities for the Products, applications for discounts, allowances, warranty claims, refunds and credits
and shall ratain for at least threu (3) years all such receids and documents. Daaler shall permit any
designeied rapresenaative of Yamaha, it reasnnabde times, ta examing and audit such recorde and
documents.
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2.9 Cooperation with Yamaha. Dealer shall at all times cooperate and work closely with Yamaha's
representatives and shall meintein eleae cemmtmieatiana with such repteapmatwes in regards to Dealars
operationa hereunsier.

2.10 Facllities. Dealer shall establish and maintain the appearance and condition of the facilities at
Dealer's Location so as to favorably reflect on the Products and the quality image of Yamaha. As part of
the facilities at Dealer's Location, Dealer shall install and maintain prominent and suitable signs as
recommended by Yamaha, which identify Dealer as a dealer of the Products. Dealer agrees to maintain
the facillties irl a heat and orderly fashion end in accordanoe with the stendands establlished by Yamaha
which may be changed from time to tinte. The facilitias moat at it times comply with such standiards with
respect {0 appearanee, looation, size, leyaut of building, anowmaom, office, ports iéepararient and servine
operation. Yamaha may pariedically ewaluate Gealer's facilitioa. Dealar shall permit any designated
repraesentative of Yamaha, at reasnnable times, to inspect the facilities and Dealer agrees to make such
alterations or improvements to the facilities as Yamaha may reasonably specify.

Other provisians of the Agreement are also relevant: Yamaha uadertakes afforts within its sole
discretion to provide sales assistance to Dealers (Section 5.2) and to allow Dealers to use Yamaha'’s
trademarks (Section 5.4). The Dealers’ use of Yamaha’s trademarks is not a license, but Yamaha retains
control of the use of its marks. Assignment is prohibited because of the personal nature of the
agreement (Section 7.1).

Yamala also requires Dealers to submit financial reports and IInancial information to Yamaha on a
regular basis:

5.6 Financial Responsibility. Dealer shall maintain for its operations hereunder adequal2 worldng
capital and lines of wholesale credit to enable Dealer to fulfill its responsibilities under this Agreement.
Dealer further agrees to comply with financial responsibility guidelines issued by Yamaha from time to
time. Dealer agrees to furnish Yamaha, at reasonable times, financial reports and other financial data in a
format acteptabie to Yameha ta enable Yemahaito determine Dealar's fipancial nasponsibility. At leaat
witiin rinety (90) days following the close ef Dealer's fiscel year, Daaler agreas to submit to Yamaha
Deeler's audited financial statement for the pravious year.

2. The Onihnni'd Maofors Serviee Center Agreement

In addition to its Deales, Yamaha alsa oelecta eniities to serve as Scrvice Centers that do not sell loose
Yamaha outboard motors to retail customers but instead provide warranty and other service on Yamaha
products and sell boats powered by Yamaha outboard motars provided to them by boat builders .
(“Packaged Products™). Service Centers may provide some sales of parts as part of the service process,
but otherwise anly sell Packaged Products and da not sell loase Yamaha outbaard motors. Service
Centers are chosen through the same process described above for Dealers.

Through the standard Service Center agreement, Yamaha exercises control over the hours of operation
of the Service Centers, makes monthly to quarterly visits to check the cleanliness and operations of the
locations, and requires the purchase of special tools for warranty work. Like the Dealer agreement,
owners of Service Centers must undergo training frorn Yamuha and the agreement cannot be assigned.
Yamabha also requires that Service Centers purchase a sign with the Yamaha logo and retains control
over the Yarirha marks through the sanie Yamaha Visual Identity Manual required of Dealers.
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The Service Center Agreement provides less control over the operations of the service center than the
Dealer agreeroent, lut still cantrnls a nember of points mdicating control nver policies nnd practicea.
Spacifically, the Service Ceater Agreement provides for hours of operation and the authority of Ysmaha
to inspect the records of the Service Center at any time it so chooses. The Service Agreement
specifically provides:

. 4.3 Customer Relations. Service Center shall at all times conduct its operations in such a manner so as
to develop and maintain good customer relations. Service Center shall provide prompt and courteous
service to eusiomer innwiries and cornplainii reiaiing to tha. Pradacts: Service Center shail ot all times
properly represesit the iProedscts, ptirts and accesscrias and shall not make, tiirectly or indirectly, any
false, misleading, or disparaging representatians to any customer or other person in regards to Yamaha
or the Praducts, parts and accessories.

4.4 Hours of Business. Service Center agrees that its operations shall be conducted in the normal
course of business during usual business hours and for not less than the usual number of days of the
week and hours of the day which are customary for the same type of business in the market area served
by Service Center location. '

4.5 Ropait and Racardu. Senvice Ceatar shall periodiaally provirie to Yamnhe complate and aocurate
data regarding Sarvice Center service activities and such other reasonable information as and when
requested by Yamaha. Service Center shall keep complete and accurate records regarding service
activities for the Products. Service Ceanter shall permit any designated reprasentative of Yamaha, at
reasonable times, to examine and audit such records and documents.

4.6 Facllities. Service Center shall establish and maintain the appearances and tondition of the facilities
at Service Center location so as to favorably reflect en the Products and the quality irnage of Yamaha. As
part of the facililes at Servics Center location, Service Center shall Iustall and maintain prominent and
suitable signs as recommended by Yamaha, which identify Service Center as a service center of the
Producta. Servise Center agree« to sagintain ihe facilities in a neat and (ardarly fushion and in accordance
with the standards established by Yameha which may ba changed from time te time.

In addition, similar provisians to the Dealer Agreement exist regarding the wee of Yamaha’s trademarks
(Section 4.2), and limitations an essignmnnt due to the pemanal nature of the agreament (Seotinn 6.1).

ANALYSIS

1. Domestic Subsidiary af Foreign Corporation

As explained above, the foreign parent of YMUS will not exercise any control or financing authority
over the SSF and only U.S. citizens will direct the operations of the SSF. Pursuant to AO 2006-15, the
lack of control of the foreign parent should lead to a conclusion that Yamaha is able to establish a SSF to
make contributions to federal candidates.

2. Solicitation of Dealers

Yamaha exneroises a substantial amouot of eontrol over the husiness policies, practices, and procedures
of its Dealers. Those Dealers are also subject to a large amount of contractual obligations to Yamaha.
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This is similar to the control maintained by H&R Block over its franchisees, found to be appropriate
under AO 1992-7, imeluding extensive trairiag and oversight, reguiar supervisory wisits, cantrnl over
appeamnce of the facilitics, requinzmients ragarding the hours of operation, and restrictions on
transferability. See also AO 1988-46 and 1979-38. The Commission reviews the factors set farth at 11
C.F.R. § 100.5(g)(4) to determine whether an arganizatinn is an nffiliate of a carporation. Thase factors
include control over the governance of the other organization and the ability to control the decisian
making employees at the organization. 11 C.F.R. § 100.5(g)(4)(ii)(B) and (C).

Although Yamaha’s dealers are not franchisees, they are licensees and Yamaha maintains a sufficient -
level of control over its Dealers for them to be considered affiliates. The amount of control over the
governanee extends to the hours of operation, the financial heaith of tire dedlers, and extensive reporting
of salos to Yamatra. The Dealers anz anly granted lomiterd use nf Yamaha's trademarks, nmst pusehase
specialized equipment frora Yamaha, axid are oversean on a reguder basis. Yainnha controls wha
operates the dealerships through its limitations on contral ef the Dealers and limits on assignment.
These facts demonstrate affiliatian hetween Yamaha and its Dealers. Unlike the relationship with the
wholesalers in AO 1985-07, the control exercised by Yamaha extends to more than just a business
contract between two entities. The regular supervisory visits and control over the daily operations and
business policies of the Dealers show that there is a close relationship beyond that of a typical business
agreement. Yamaha'’s relationship with its dealers meets the factors set forth at 11 C.F.R. § 100.3(g)(4)
to demenstrate that it is affiliated with its Dealers.

This is the type of cantrol required by this Conmissipn and should autharize a finding that Yamaha may
solicit the executive and adrainistrative persannel, and the families thereof, of its Dealers. 11 C.F.R. §
114.1(c). In addition, Yamaha should be able to solicit from contributions from the Dealers themselves
if they are individuals or partnerships, pursuant to AO 1988-46 and 1983-48,

3. Solicitation of Service Centets

While the level of control exercised by Yamaha over its Service Centers is less than the control over its
Dealers, it is still substantial under 11 C.F.R. § 100.5(g)(4) and AO 1992-7. See also AO 1988-46 and
1979-38. Yameha regulates the govermance of the Service Centers in their hours of operation, customer
relations, and facilities utilized, and it also requires reports that can be audited by Yamaha at its option.
Service Centers neceive the same suparvisory visits, training, and toal purchase requirements as Dealers:
The Service Center cannat chnnge ownership without Yamaha’s express approval because of the
personal nature of the agreement. The Service Center must use Yamahg’s trademarks in accardance
with Yamaha’s guidance and does not receive a general license for the use of those warks.

As with the Dealers, this is the type of control required by the Commission and should authorize a
finding that Yamaha may solicit the executive and administrative personnel, and the families thereof, of
its Service Centers. 11 C.F.R. § 114.1(c). In additien, Yamaha sheuld be able to solicit from
contributions from the Servite Centers themselves if they are individuals os partnerships, pursuant to
AQ 1988-46 and 1983-48.
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CONCLUSION

Thus, under the Federal Election Campaign Act, its attendant regulations, and this Commission’s
Advisory Qpinions, we believe that Yamaha’s SSF may be formed, even though it is owned by a foreign
subsidiary, and that the SSF may solicit for voluntary contributions from the executive and
administrative personnel, and their families, of its Dealers and Service Centers. But because of the
fact-specific nature of these issues, we seek this Commission’s guidance through an Advisory Opinion.

If the Commission requires any additional facts or information, we will be happy to supplement this
request.
Sincerely,

STRICKLAND BROCKINGTON LEWIS LLP

Bt T~
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YAMAHA MOTOR CORPORATION, U.S.A.
SALES AND BERVIGE AGREI'MENT

THIS AGREEMENT Is made by and between YAMAHA MOTOR CORPORATION, U.S.A., a Callfomnia Corporation,
6555 Katella Averute, Cyprass, Calfifamiz 0830 (heseinafter refersad f0 as “Yarnaha") sad Dealer as identified bolew.

A Dealer's Complete Lagal Name

, having lts principal office located at -

Name:
{(Corporation, LLC, Proprietorship, Partnarship refervad to in the Agreement as “Dealer”)
Corporation Limited Linbity Corperntion (L) St Pamistersivp Farmio
(Complete Sec. C-1 & C-2) {Compiete Sec. C-2) (Complete Sec. (Compists Sec. C-2)
Fictitious Business Name (i different from above)
B. Dealer’s Location
Address:
(Referved to in the Agreement as "Dealer’s Location”)
C. Deaim: Oxmers and Management
Name Title
1.M m
‘Vice President
Secretary
Treasurer
Name Percentage of Ownership
2. - Sharehokiers
Members, :
Owner or
Partnors
RECITALS

A. Ysmahaisthe exclusivedistributor inthe United States of quality
products which are sold undsr certain trademarks owned by Yamsha
(“Yamaha", “RIVA” and “Riva by Yamaha“) and distributes parts and
accessories thersfor which products, parts and accessories are more
specifically defined on the Addendum(s), atteched hereto sndmade a pert
hereof (hereinafter collectively referred to as the “Products™).

8. Desler has reprassnted as an inducemant 1o Yamaha's entesiag
into this Agreament. that: (1) Dsaler is capable of parforming the terms
and conditions of this Agreement, (Z) Desler hes s sufficient number of
trainad pursonnd! s=nl adequats facilities s =ull and smyvice de Phitiycts,
anil (B Dunler s aletpwvs Nuumpnt resvarces (o pali=miia MOmsry
obispmimns hemiem

C. Degilx dssiman to engang in neles: of the Padistwin-asaniihwee
with the terms and canditie=s hereal: sad Yamshs dagires in sgpeint
Dealerass ratilsalag and sarvice location for the Prodects in socordance
herewith.

Yasnahs und Desler agrssto govern their relationship in sccordsnce
with the following:

1. ESTABLMMWMAN OF ATV NLMP .
1.1 Apgeintngst of Daine  Yissnsy hanthy aprini; Bupler ns
an antiwniseddasion S ¥ sete and snrsns of tea Hrodices, snd Gealar

hersby sccepts such appointment. Yamaha and Dasler agree that Dealer -

-1-

shall only sell the Products 10 retail consumers and shall not seil or
otherwise transfer the Producis to any other desier axcept thuse dealers
authorized by Yamaha to ssil and service the Products.

1.2 Location of Dealer. Inordertoenable Yamsha to maintainan
sffective network of authorized Yamsha dealers, Dealer agrees not to
diractly or irdirecsiy sell or aléar for sala the Praduces fonen any lacation
other than ffom Denlar’s Location.

1.3 Change of Location. Dealer agrees not to change Desler’s
Locaftion or establish or operate any other location for the sale or service of
i Froducts without cin=ining Yemafe's prior wrieec: approval of soch
proposed cimwge. Yenmiin'seppraval £l nothe wareasornmiity =ik,
Any propomd aherae of Inwmition is il » sjplizsain stath lgmr;
hgwever, netiling hassin shall ba enanirued ta reguire Yamaha to teka any
stap 2o obain governmental approval for any proposed change of location.

14 Nenexclugive. The rights granted herain are nenmclusive.
Yamaha reserves therigitt to appoint additions] deslers of anyor all of the
Products at any fims pursusnt to Yamahs's marketing program and

4. DEALERS SALSS IWINaTSNe

a1l Seism el agroms to sigegmmiy et saal el Bm
Pradiscts to retail consumers, and shall continually work to increass the
mummmmuummuagdﬂum

B W——



Dealer shall attain the annual sales objectives, if any, established by
© Yomahn for Bagler. Exnley ahall mnidust 3 oestineiapg amgium of gesfity
adventisisg 9od wales graantss melvisies fur she Pradiscs. Dasler may
selishe Pmmurmlmmnusymnmm may astake
fish from timg s time.

2.2 Sales dm-uuilon. Dealer agrees to maintain a fully quali-
fied sales organization which Includes qualified sales personnel who are
tharoughly famMiar with (1 Froducts. Dusres, st its expewse, shall cause
suah porScnnet i wennsd TG pregeems for S Prodiects, nell steify
salis sammenis sesi inilatine fou the Presincy o8 mump I nmm by
Yamsim fimen thae 10 Shem,

2.3 Multiple Brands. Yemaha recognizes that Desler may handle
brands which ars competitive with the Products soid to Dealer pursuant to
" this Agreement. In the event Desler handles such competitive products,
Desler agrees to afford the Products at least as much effort as Dealer
gives tc competitive producss hendlad by Gebier in terns of promolion end
salu, Moot wpave, invertsry emd dervice.

2.4 Ougimemncs Chilsgise.  Musior's lous! of punferrmsm® maw tn
evakimteni pariadinally by Yeinaba. basasf 09 seasonable criteria such as
the following:

(a). The volume of Dealec's sales of the Pracucts as comparer with the
sale of compsititive products in the market area served by Dealer’s Location.

) The volums of Dealer’s sales of the Products as compared to
‘other dazlers of thts Froducts.

{c) The actual sales volume of the Products by Dealer as compared
to the rrmusonadie anisid sefes oijantives wiish sew ba ostabiisimd lay
Yamahs fos Dacier.

{d) ThemannarinwhichDasierhas canducted its sales operations,
including sdvertising, sales promotion and treatment of consumers.

{e) 7he trent over a ressonable period of time of Dealer’s sales

performance.
W Ve smsiiniglng of Gwriizcs w (awibn.

{g) Signilfsant lozal canditiana that moy hems disectly sifensos)
Dealar’s perfarmance,

{(h) The complisnce with all of the terms and conditions of this

Evasuations prezared pursuatt to tis Section 2.4 will Se discusswd
with sne pvowwedl 18 Dbwier, with the axpectation that Dealsr will 1ake
such action as may be required to correct any deficiencies in Dealer’s
performmnce e its sesmuwibilities,

25 Customer Relations. Dnler shail at all times conduct its -

operaticas in such amanner sg as to devalop and maintain good custamer
relations. Dealer shall provide prompt and courtecus service to customer
inquiries ard complaints relating to the Products. Dealer shall atall times
properly represent the oducts urd shail ot maxe, directly or lesdirectly.
any fulse, risresding, ur efwpdiaging representations to any customer or
other person in regards to Yamaha or the Products.

2.6 Mawanf hminaze. Saaler sgecss thing its aginanilesa shell he
consdunind in ise narmasi cowrns of vuainass dusing ueui! ku=inacs ks
and for noe ieas than the uaval numbser of daynof she week and hosire of
undwwhuchmuum-rv{am:mowmbwmmmmn
uuurndlwbulm’sl.nm

27 Dislay snll Miventory. Dester agrees W muintein a promi-
nent display of a reasonable representstion of the entire line of the
Products at Demisr's Lucanen, viilich Sinfiny shatl-Bu th sucordiume with
tha pmsiviany) asdiiisinnd (vy Yomeis. Dasinr sies nprens W fuimgin &
roanseskio iswnstary of tive Praderm whinh s mdeguate 10 mest e
cumnst 1ad sricipetnd damand in the aarket avea snved hy Sasler’s
Location, subject 1o malability and to guidelines established by Yamaha.

28 Reportand Records. inorder that Yamahs may comply with
sgipilirable reguistions ass anhdase ity aRating shineiine, Bppinr atwii
regurt to Yampfim, ail retedl aans of the Pansivasa within wes (1) dams of
complation of =uch min. Daaler shall pericdically gromide 10 Yamaha
camplete and accurate data regerding Dealer’s inentaries of the Pro-
ducts snd sych other resspnable information as and when requested by
Yamsha. Desler shall keep complete snd accurate records regarding sales
and service sclivities Tor the Prxducts, applications for discounts, al-
lecvances, warrenty cliims, refurxds emd credits &t stvall retain for st
o three (3] yesrs 2R susil rsceeUl svd USEUTIrvws. BSaNy pa¥ permit
any dzsignand tepmsvesatuiin of Yianune, 5 rousendi times, s oxom«
imi asd audii g sumads s donu S

29 Canparstica with Vamahs, Dazaisr shall s2all times cooper-
3te and work closely with Yamaha's representatives and shall maimain
cloge communications with such represantatives in regards to Dealer's
operations hereunder.

2.10 Facifius. Denlor sherl estabiish and meit™in the' eppear-
avww snd comBNuT ¢ tve faciiVies a1 Dealer’s Location so as to favorably
miiimst on the Products and the quality image of Yamaha. As part of the
facilities ot Deslet"s Locatian, Danier shali mstwet snd merintmia peomimenr
and suitabls signs a3 ressasnc=ded by Yiamavg, svkich idoasify Dasler an
a dealer of tha Pradusts. Desler sgreen to muintain tha fecilitias m a neat
and orderly fashion and in agcordance with the standacds established by
Yamaha which may bschanged from time to time. The facilities must st all
times comply with such standards with respect 10 appearance, location,
size, layout of buflima, showroom, office, parts department and service
oparmion. Tsmatra a3y puriclically eveluste Deste:’s facifitizs. Jouler
BRSN permit wwy disignmed regrssemtitive oFf Teratie, st russomible
times, to inspan g fesilisiew med HgMer upawe 19 Mty such Silesaties
o inwrovempats a0 him fuxilities us Yamsi mey ressmimbly sgeify.

3. DEALEN'G STRVICE QPSEATOMD

a1 Sorvice Qpemations. Bmvler chall miablish and mainswin
quality service operations as recammended by Yamaha for the Products at
Dealer’s Location including a parts and accessories department which
will comply with all standards established by Yamaha. Dealer shali pro-
vide to owners of the Products sach genoral service and repair as may be
Trevessary. Any and ol crevsuwthenfzve sl be ronsuvsiie wmd s Bist«
ant with those peemising m tie st ek sevasd iy Reeinr’s Lsortion
ond all such ssrviges 3w diiagas sinsl e in nuwainme with el esile
isw. Posler agrasato providessnvies ey Insiomar whe has purchesed
a Product, regerdiass ofthadaslar fram whoon the Pradiret ws gurthasad.

3.2 Sevice Orgenizition. Dealersgrees tomaintain a fuiiy quali-
fled service organization wii:h inciudis service persomiml whn are the-
roughly farmitier =vin tite Syedlues, SudNer, ot 9 sapevme, Sinil CUsss
$usi persosril to situe =i ar M) pusysasesine the sevwite of SIo Mredols
and study nemise muamels ansi lnfitins @y o Prodome ss ees
provided by Yamaha from time o time, Dealer agrees to purchase and
praw'sle 10 its service pemnnual all pasis 2000 enuipwwit, an panariinid by
Yamaha, thag may ka sosadesry 10 s:iquamisly and panpesy saavins she
Products.

3.3 Review of Desler’s Service and Repalr Parformange. Yamsha
may periodically evaluate Dealer’s sarvice snd repair performance in
accordance with the stundurds recommended by Yamsha. Evalutitions
prepared purrzenri 1o this Secilon 3.3 v Se discussetd With swtiprovided
to Dealer, with tivd srpewetion et DBator witl inive sudih sutiun 89 e=wy be
wquired to smemmst any deficiencies in Dulon performance of his
mamnsibilities.

34 Dalivery and Preparation Qbligstians. Dasiwer shall be re-
sponsible for and agrees w0 perform set-up, preparatien, &nd de-
fivery obligations as prescribed by Yamaha, prior to the délivery of the
Products to puretuniers thereof. Dealer agrees thatall Products soid by it
will be in propsr operating condition piior 10 détivery to any purchaser.
Dester further agrees toprovite purertassvs of tits Froducts with Ricriwe-
tipn soncenting seops: operetion of the Products priorto delivery. Yamaha
ageans to compensate Dealer in accordance with the policies of Yamaha
a8 iy be issued: from timm tw dinmm



3.5 Waranty.

A. Wamanty. Products supplied to Dealer by Yamaha are war-
ranted only in accordance with Yamaha’s writtan warranty to consumers,
which written warranty is supplied to Deslar for distribution to Dealer’s
custamers and which may be amended or modified from time to time only
by Yamaha. OTHER THAN THE WARRANTY CONTRINED IN YAMAHA'S
WHITYEN WARTIANTY OR AS IIEQUTEL BY LAY, YMMAHA DISTLRIME
ANY OTER WARRANTY, EXPRESS OR HAPLIED. NCLUDMNG EUT ROT
B8Y WAY OF LIIAITATION, THIE WARRANTIAS OF MERCHARTABILITY
AND EITNESS FOR ANY PARTICILAIE PURPCIBIE. YAMAMIA DISCLAIMS
ANY LIABILITY EOR INCIDENTAL, SPECIAL OR CO¥SIrQUENTTAL DAS-
AGES OR COMMERCIAL LOSSES SUFFEEED BY REALER, IT8 CUSTS-
MERS OR ANY THIRD PARTY, sicent as prvwider under state faw.

B. Warzanty ta Customars. Dealer shall show customers any
applicable Yinnaha warranty prior to sule of the Products and will fumnish
customers a copy of any applicable Yamaha warranty at the time of sale.
Dealer shall nur give, pr 2urpon W give any 1NEISora! or ilevent wer-
rarityts eniteners on geneif o Yaoriin, gRwar tiem WS 3ppricasimmnition
waresnty of Yamaha for tha Peicsos.

38 Waesnnty Servica. Danlar agrans to pasfarso all werrantysar-
vice on all Prodmcza banught ta Dealar, whether or not sold by Dealer.
Dealer shail perform such warranty service in accordance with the poli-
cies of Yamaha as they maey be issued from time to time in the Yamaha
servics and warranty manuals snd bullitins. Any tharges for such was-
ranty service shetl 58 reasonsbm arsd consisient with thuse prevaiteg in
the mesitot sved smven! by Suwlir's Losstion. W pertinwting veesenty
serviza un tie Pradums, Duoleh shall usu sniy geeline Tamehe parte, o
pasts that g acmi=siner i quadity s dgim o genulm Yaswsha narts,

{2) - Danlsr azknawliadgns the imnortance of providing to anvmers of
the Products prompt asd skilled watranty service and the need to comply
with all laws relating to warranty service. Dealer shall give immediate
service lo such warranty requesis. Dealer agrees to perform all warranty
service in a competent and waorkmanlike manner. Dealer agrees to main-
tain an inventory of genulrme Yarmalvs per in sceordance with Sectien 2.7
andl lu pros Wl frosetunvy Wwerraity swvice.

i) Realer shall submit nemplnte end assusainoleins to Yessuha far
reimhrenment far aarn ond kevar wend io garfarming wncrangy sarvios
onwarranty cisim forrms of Yamaba withall information reguired therein;
and Yamaha shail reimburss Dealer for mich parts and labor in accor-
dance with the effective scheduies and rates applicable o Daaler. Dealer
shall keep and retsin complete and accurate records and documents
supporting such cliims, which recuvds end Gocumernts 8ra subject to the
provisiors df Secrion 2.8, regurding inspection. in il event of 1 titctv-
eny s 1w irapraper cheire orpeyme, Yemaha my chargs Sock 10 Spufer
all peemers os Ccraliity pliss iNNREL Tiawoun mage B2 Yewreht 19 Dxinr
puasmed in mach misines or cilvamine, se wail 88 sisn wadits tn Yanm'w for
sueh Fud®t poid the reammery &f tuch peymata sr sradit,

3.7 Assistance snd Protaction. [n tha evant any warranty claim
srises that Dealer is unable to perform, Yamaha should ba promptly
notified by Deater and be provided tha detsils of the claim and Yamana
shall usw reasurmiie eiorts toresoivesuch claitn. Tsmahaisrelying upon
Deulix's sununur=e thit it is =spuole of pefonning service ullligetions for
the Paydeul. Dotier wgvors @ tuily provedt Yamise fram arvyp claims,
liability or loss that may result from a failure of Daaler to properly perform
service for the Rrodiwss as saguinad harnnader ar mndnr asg linakle aws

2.8 Techuical Advioe. Yamaha will haus sasvics ragreapntatives
available for Dealer to consult with, if necessary. in cannection with
service problams.

39 Recalland Updaw. Regavdiess ofwivere Pfoducts coversd Uy
a recall or D moBMARatonprug =" spergured By Yame Ra wire pundnizmes,
Dealix will gurform oy Inssestion, aeuat, or FERRtR SHMILD Al Ny
be required from time to tims. All such servica shall be performed in
accordance wita the ssroatiint polivkes aid pasgawscer of Yissebo.

4. PIRCMASLEE QF THE PRODUCTS
4.1 Genersl Terms and Conditions. Yamsha shall sell the Pro-

ducts to Dealer and Dealer shall purchase the Products from Yamaha in
accordance wish the tarinc and sorviitines st fosth kessin sad tha nales
programs offgsac sy Yamalviiram tima to tisas. Yarsaha reserves tha right
to change any termae or esrxditians, incluring prica and payment tecms, at
any time without accountability to Dealer. However, Yamaha sheil endea-
vor to provide Dealer with advance notice of any such changes.

0.2 Prize. Bgaler shilll pay to Tamaha tive prics srd sny offver
charges for tha Products as set forth on Yamaha's price schedules, which
ure in sftect at e time af invdaing of Bunler’s oraer untess the sulies
program pusimmant s» yeisd they Susiores eesie asksirnsl spresiifins u tikies-
am [wice. inmahn mny spaliy a fulusd date upan whish & new pues
and/or charge may take affac: and uman that dats tha new price ani/er
charge shall taks sffsct eutar=aticatly,

4.3 Psyment. Dealershall pay the purchase price for the Products
at the time of delivery thereof, unless Yamaha has spproved other terms
of credit for Dealer. if other creditterms have been approved, Dealer shall
pay for the Produxts in eoarmiimee with tha sppsavaill tewnn Yamano mey
summl any srder plessd by Duviee or esfust the snipwent tiumesf sendd
Sealor fail w5 nuaeT ainy gl 1008, @B, ar Fisieominl s of
Yamaha or af a finerwing Seuras te which \ismehn haaa NOSMes chiigh.
tian, The cancatlaticn er withhalding of anc coder shall nat he constrund
as a terminmzinn nr hreach of this Agreament by Yamaha.

4.4 Orders. Desaler shall order the Products from Yamaha in

- accordance with the ordermg procedures esmablisived by Yamshe. The

affective tenmns aiscoriitions of Yaraha shafl supervede aivy conflicting
wms and conditions of any purchase order submitied by Dealer. All
smiave are subjest to asrmuamice by Yomaiio bused um the avalouney of
tes Producis pruf [hesins’s aommsiierss with tiy tenms sl mndiices
haracl. To ankhie Yamnhato planits mosnhasng fonm stee maouicasune af
tha Products. Denfar shall seikmit its purshase ordass at :mch tirmes as
may be requested by Yamaha,

45 Shipment. Yamaha shall use its best efforts to ship all
accepted orders Yor the Froducts to Dealer F.0.B. Yamaha's warehouse
with reasonsiie prorptnass; provided, however, thet Yanmna shall not
bu iible for soy Sumage, sunsequentift ur otherwiss, to the Products
amimh occurs while in transit. Further, Yamaha shall not be liable for
riaaAges, consaquentinl of almvige, to Swmier vedsich ai iae sm a neslt o
a{eilure to (il arders, dalaws in delimmry, sr mny grres imthe fillingof orticen.

4.6 Tzxen. Daslerreprezants and warrams that all Praduets pur-
chased hersundar are purchased for resale in the ordinary course of
Dealer's business. Dealer agrees that it is responsible for and shall
coimply with aifTaws calling 1or thve collection and/or payment of ali taxes,
meluding sles and use tares snd ad vilovem raxes.

8, GENERAL SESPONSRBILITID -

YAMABA AND DRMED

5.1 Sl of Puiiants.  Viimahe shall meke ressonzhie efiants to
supely Donlar with thw Pradoces iz asoordasre with asoapind cxdere;
however, during any pariad of shanzasge, Yamaha shall ba permijttad to
allocate the Products in accordance with applicable marketing plans.

8.2 Promotion and Assistanes by Yamsha. Yamaha shall, from
tiene fotime, provids to Dealer sales assistance, incentives, and programs.
Yamaha shall corduct am aiit omiziftgryveimeen for S Fruduswrvehict o
include telenining arxi wells) asnnmmiall, innpmins aissrtesuents, awd
punmotionsi sis. AnY such inEantives, pagramet, pyamatian sl
asaistance shall ba at the so's dirsrstian of Yamalan.

5.3 Change to the Products. Dealer acknowladges that the Pro-
ducts are manufactured by suppliers of Yamaha; consequently, the Pro-
ducts availsble to Yamsha may be periodically changed as to design,
models, or fexores or some or afl o¥ the Products may be discontinued all
without accmtabtiny roDealir in connectiatrsiith any Products ardered
by Dealer or Uusiev'fimvormnry of the Produlg. Y= nifie w use jesicore-
bie efforts i prisutise srimeme mesise D sny sinch vinoys.

&4 Trademarks. Yama'v)agrans tapermi? Dessar tn idemtidy sanif
as an suttusined daaler for the Prudonts sod usa the tradesarks of
Yamaha apglicahle to iha Pzoduces incnonection with Deaslars” affarta 20



sell and promote the Products provided, however, that such use shall be
sulliget 12 the esadis «f Yarmahs anidd be in @ inser cansinignt wilis the
high qualily imene of tha Pmdoctz. Saalar shall aot usa the wedanaoes
or ¥ademarks of Yamaha as a part of its corporate name ar in any man-
ner incansistent with the inztructions of Yamaha. Dealer shail promptly
notify Yamaha ot any infringement or unauthorized use by any person of
such paterts, rademarks, adenames, copyrignts or designs. Dealer ac-
knowiedges {liat Tamdta has e sole rigt and irltersst in SUSH putesits,
traBswarks, D=ubrmes, Uspyrights ol Seeins. Dauslr agrese (0 aese
immeuizialy & uss of Yoswiion smivemNcs, mitnmees Gred oupwigws
amll-yﬂirn--_/ﬂhall_—--ﬂlhwt

5.5 Fiosaaial Resaaneibiity. DRanlar shall matotmin for ks coeca-
tions hereunder adequaie working capital and fines of wholesale credit to
enable Dealer to fulfil iks responsiilitiex under this Agreement. Dealer
fusther agrees to comply with financial responsibifily guidelines Issued by
Yarmana irGin tihe 1o time. Suaher agrees to fumish Yamthg, ax relson-
abll Bnes, faanial and oMir imex2d dfia in a formt meeapt-
ably to Vamati= I exztit Yauara to dewrmne Dalllor's fixknall /mepon-
sibiliy. A ot witin ninuty (@9)
cal ynar, ﬂ-—hﬁﬁmh\b—‘nmwsﬂdi\-ﬂ
stadumwant for tha promices s,

5.6 Complisnca with Laws, Daaler shal coaduc and maintain al
all imes its sales and.service operations in strict compliance with all appk-
cable federa) and state laws and regulations, county and city ondinances
and regulations and any other applicable law, regulation or ordinance.

6. TEEENATIOR

5.1 Enimcivesssn. Thi Sgeesrianl sknE bo samuine omolr e
exmmtion hemf tw Dagies onif s Rakariend nifest or meennaetadive of
Yamaha and upon the execution of one or more Addendum(s) attached
hemto amd mada a part hereof. This Agreement shail terminate upon
termination of al Poaduct Addendum(s) attached herata.

62 Tesminsilon Ry Cause (immediate Etfect). Unless othorwise
provimd s or aliowed under statu law, Yamaha may terminat this Agree-
me: wity immeditte izt o the giviig of wietten nouch ® Dedter shookd
any of Sis UMY OveNE otolr, sh swants Wime ! mnt: a serious
nahwe 30 s fo constitute. good cause for inmediate tarmination by Yamaha:

(a) Aay misrepsasaatation by Daaler in aatesing nip this Agree-
m«mmwnﬂmoﬂmmummﬁm
claim or report in connection wath iis sales or service opecations.

®) mmsivency 81 D=tlen ad®y 8l Dualer i= meat RS dBITS 23
they mature, the filing by Dealer of a petition of voluntary banknspicy
under any chagtr = the sslonnicy Riws of s Uniwed tRates, the insti-
. iy of srsestings s ijofge DOulee 2 Fenl=wm A an Fvslswaey
prommmiinan s osuihen ai ¥8 MisHETAt By Ocalr her e nemelit of
creditors; the appointment by a court of a recesiver, trustee for Dealer or

the assoi of Bailtay disseiution of Desiw; o ho fniln Wi Besinr 22

comrkuct s spesatinans in the nndisary caurse of hsisess inciwiing cins-
ing of Dealar's apesrtions in any mennes inecnsistent with what is cus-
tomary for the samm tyns of business in the sams market arsa. :

R vy relocamtion o sxMSiSAmant 3N brunch Euamns At heviy
compiiod W I8 remuintvenss &9t S0/ I Soutba 1.3 & this Agresmwent.

{3 Any ast by Saalar or any peman incelvat In the muscssiie or
opaciliog managemant of Dealer which violatas any law and affects ad-
versely Deajer’s operations or any conduct or unfair business peactice by
Oealer or any person invdived in the ownership or operating manage-
ment of Dealer which affacts adversely Dealer’s operation or the gocd-
will and reputation of Dealer, Yamaha, or the Products.

(e) Any fallure by Dealer fo pay to Yamaha any sums that may be
due Or butoms Bu3 pumuan (9 s Apoerenl of nakmin alsgquum
linew o Owat (8= puspeuse I psrBhaning o Prodess or the pere and
acommaing faan Mioekig.

U] hwmwmnmwm,mmmm'

or labilites of Déaler heretoire or hersinafter made naxmdoreu-
aed, whether voluntary or involuntary and however arising finciuding,
without limitation, indebtedness owing by Dsaler to others for which
Yamaha has & recourse coligaion and cther obligations incurred by

ars Sallmeien o Ciosw of Dimr's lis-

Yamaha 0 third parties on behall of the Dealer; and further includiing,
wiithout limioticn, any arel e aiosniys foem testa peamioma chasges
antidor interasd awed by Daaler %0 Yaosaha, wiather urinr thia Agree-~
ment, or otheswisa] whether dus or aot due, absalute or cantingent, ligai-
dated or unliquidated, determined aor undetermiined, whether Daaler may
be Bable Individually or jointly with others, whether recovery upon such
Indetnedness may be ot heramalier bacomes naved by ‘any suusie of
ialions or whather such imdetneoness muy be or horeafter Becunes
vihwerwise UnnliGromitne, amd invtedss Dealer's svengi, M and fafywul
mliwmance, observanes mw woUhEe 0f gtxch nevd BYSry lem, Comdi-
tims, Agreommai, wmpmenahsiion, wemniy, Unaoceiigy sad moisen
e parformad iy Rnalar ursier thia Ajsensent.

(g) Revocation or non-renewal of Dealer's molor vehicle Jealer R-
censs or any owr licanse oy penTit nevesswy 10 conduct its operations
horeunder.

(h) Awm tiien s Danthes 10 wmimypy wish fimetions 7.
() Any default under the Security Agreement.
() Any defauit under or canceliation of this Personal Guarantee.

6.3 Termination —~ By Yamsha. Unless otherwise provided for or
alowed under state law or this A Yamaba may aaninate this
Agresment on the giving of at least sixty (60) days prior writtan notica 0
Dealer for fallure of Dealer o fulfil any or all of its responsidities and
obligations as set forth in this Agreement, excepi for causes spacifiec |
mulmr Section 6.2 herso!.

£4 Tesmwsthen - Iy Dealer. -MIM»WMG
allowed unier rimss v ar thily igsnaménl, Dosler may tamnimdn Win
anmdu_nm(so)mpwmmu
Yamaha. Dealer shall be considered 0 have voluntarily lesminated this
mm(m)mmo)mdmmm
abendonment of Dealer's business or (if) revocation or nan-ssnewal of
Dwalir's motor vehicle dealer kicense or any other license or pernit nac-
emue’ to conduct its opevations. .

6.5 Tramdmon -- How Agrewment. Yimahs may lowndts c
modily this Bgmesstit s any thrim an the gising » Deale of B! et satly
(60) days prisx veitue ralicn shomid Ynuahe nike m mw o emnditas
form of agreamant 3» sama <7 all of Is deaers for the Products, or should
Yarnuha's right to distribute the Prodicts be terminated or modified.

Y. ASSIGNMENT, TRANSFER, CHANGE OF OWNERSHIP

7.1 Assignmant. The relationship created behwaen Yamaha and
Dealer is intended % be persormal In nature, since Yarmaha Is relying on
fan mpntinued ownerdiip ardl active pariitihalion of cermin individuals in
e operations ¢ Uealer, end consequenty, any eNSignment er wursier
by Dealer or change in ownership or management, shall require the prior
written consent ol Yamisha. This is wecessary in amhir for Yaranha fo
datarmine thal each suseasser will meet lhe eondising Mesineslmec s
quirements ant forth in this Zgrmment. Yorsha may tassinete e Agras.
ment on the giving t6 Dealer ot least Mean (15) days prias wriiten notine,
if Yamaha's prior wiilten conseot to any such iranaier is not abtainsd.
R me purposas of this Agreeinent, any change in ownership, tre legal
Torn of businuss or &ctive maagement shall be deemex a Sansfer which
rmmims the prier wiilim bomuent of Yamaha. Yamans may Mssign o
manader this Agrewenanl, 1 Wi Ur pust, Wiheut noBSe & Disdier, Ay
traagfer which is nat mesit in suosrdemce nilf i Seotien M veuk

72 Cumears and Managemaat. Daaler represents thal the cur-
rent owners and key psrsannel of Deajar are those identifiec! on the cover
sheet and that thass individuaig shall ctintinue 1o actvely participate in
2 vwnership and operating management of Dealer. Yamaba reserves
@ right 10 wrmBune this Agreement on Ma. Jiving to Dealtr of at iexst
fifteen (15) days prior wriften notics In the event any di he key peruorciel
Ceases to b3 Liveived IN an aSlvs sessnta =io I Me operliba of
Bowlisr as a result of death, physical or mental incapacity or otherwise
s Dealer fails te obtain Yamalm's prios witsen gensont (s Uw ropiave-
mant of suak pemun, Yarmose mwy esk such Mnsiatien far 1 mmiod »o
0 2l (6) mantin fasen somb avend in oxder i 0w Fmsic? SR ARDostunily
10 replace sugh parsn of gamcns with an equally quelifies pescam or
persons or aliow as orderly zudaten of Dealar's gpamtions; provided,
howaver, the: i can be demonstratec that the terms and conditions of
tiis Agreament can bs hultilled during such pericd and therealer.



8. RESPONSIBILITIES UPON TERMINATION
81 "Corlimiing Nbrpengibiilhns. Upon bmniminon of the Agres-
ment, Dealer shall no langer ba an awharized dealer for the Pmducts;
howsver, Dealer shall pay any debts, advances. cbiigations or labilities
of Dealer herstofors or hereinafter mads, inctired or createt, whether
volurnary o invoiontary and Rowsver Grising [includthyg, witfbut infitalion,
. indibledmess owiny by Dedser 15 Jthers for which Yanaha has a recourse
obligutsn 1 othur oSWg=iovws bnwsr=d By Yawaha (s 28 parfes wn
befmif o vvs Sminr; and fornlier mdtnimg, withost linfmtsss, sy omd oY
atmmeys imas, ms, prarsivies, shages s/ kioresi oanml by Sehiner
0 Yanasa, vhaiher waiar ikis Agrmamick. ar nthemsinkl whalling Giie o
not dua, absoluts or aantingeat, kguidaten cr ualiguidstad, detssmized er

becomes basmed by any statute of limitatioris or whither such intiabted-
ness may be ov hereafter beconws otharwise unevriorceutie, arx inclodes
Demter’s provnpt, full et feiidul seformenco, Shewrransy anll disenarge
ol entth am!l gvaiy Bim, ==uili, Syrseman, remssuneine, Darang,
uNBe iy misd prosiUian s be perernanl Oy Beier unSle BN MBeTmant.

(at Yamnhs haw the fght to pimalie sou dehis, asuanans, nhilgs-
tions ar Eabiktias of Deaiar hocialore ar hereinafter mads, lacvesl of
created, whether voluntary or involuntary and however arising [including,
, without Emitation, indebtedness owing by Dealer o othars for which Yamaha
has a rescourse obligation and other obligations Incumred by Yamaha fo
third parties on behuft b the Dedler; ana further including, without limsta-
tion, any and all arxrneys fess, costs, premiune, churges antlor ntervst
owsd by Dewer U Yamaha, siniher under tils Agrsement, sr otherwisd]
wiwsn: daw or [t dew aniia's of Contiugemt Humtuesd oy WvEMIdied,
debiusirad us nrnistemannd, wiisihar Ranler may ha finbie siwicaby ar
jointiy with olnsms, eheikar sesouery upas sudh kdshiedrmes may b3 ar
hezainalter baancaes bamad Ry any slafic af lkolices ar whalbar suah
indebiedness may ba or hersaltar becomes athernwise unenfornachis. and
inctudes Dealer's prompt, full and faithtul pesformance, bbservance and
discharge of each and every (smn, condition, agresment, mpresentation,
warmanty, undermking and provision w bte performed by Dealer ursor this
Agreumean.

6.2 wisvwmrsanu of Use 02 Yragemetke. Upun tenmniits of
this kmimnannt, Resiar uhull (1) Siseiinte forimith noy el off we o
the Malamiarit M Yaeha, imdiidng mach vam in advrsiiing, isasineas
matwial af Raaler and as part of the fimn or trade name of Dealer, (2)
forthwith remove or cblitarala any and ali signa designating Dealer as an
authorized dealer for the Products or which include any trademark of
Yamaha, (3) forthwith notify and instruct publications and others who may
list or publish Dealer's name as an authorized Yamaha daaler, ineiuding
telsTione dIeCIONEs, yellow puges, and aliwer Busiess directorits, to di-
coiftinue =uul KBy of Buaier as an safuiizell Yonain Jelter, o (4)
coawe e um of gl prorotieast licoanry sad Mathell It maind of
puninige ndeskiis aed dishis powmdsied & EunGer by Yemmitm. In e
everd Deulor fails ke 2anply with any of the pravidens of this Sasiias,
Yaraha h ssthariaad o taka all 81995 nansmnry o lasuzp remplianns
with sasa,

8.3 Orders for the Products. Upon termination of this Agreemant,
al orowis for he Froducts shafl be dewmed cancelied. How-
eve:, from the Sats & Uhw nolits &1 TerwilVation to the effoctive dms of
tovnimmficer, e1Bur= may be Mam Wy Yemnalla if suh ocisr= e Bone fas
and resmamable n quanity, Desiet' prys lir such namr i cash on delin-
ety, and Dealer is capable of moeting its sales and servics obiigations
hersunder.,

84 Rppumbhase of Products.

. Upon smnikaiion o teim AGesment, Yonoime sinsl tupusissne fors
Deniae and Dsaler shall oafl i Yarmainm, wihie wady (G8) ¥ass nier the
offactive daie 2! tanmiaslion, amy or all N, usnad, Linsicmagad, esuienkie,
Products axchuding parte and accassoriae, wiich (1) waw Involces! by Yamahn
to Dealar within eighteen (18) months prior 1o the efiective dale of tarmina-
tioh, and (i) were purchased by Dealer and are the unencumbered property
of and in the possession of Dealer. The repurchase price shall be the net

of transpartation chasgra 2wl Cellwely and Runparziion raimburaament, pra-
viously paid by Dealer therelor iess all costs ncurrerd in regards to their
repurchase and dny applicabls rebates

.. ommler price vmARLrever is lews, excluzive of Nenspormafion

B. Upon termination of this Agreement, Yamaha shall have the
option, but not the ebligstion, te repumchase say or All news;, weaesd,
undamaged, rassleabls, Products axaluding gars and accnasories, which
{i) were invoiced by Yamaha to Daaler moce than eighigen (18) months
priorto the effective date of termination, and(ii) were purchased by Dealer
snd are the unencunibered property of and in the possessian of Deaier.
Tl mepurchisse price shiall be the net invoica price or eurrent wilesarne

cliarges :va
rinireery and prepsnmen rehmairaymert, preicusly gall by Dbaer Miers-
fisrinss all comnn insc o rsnei ispyewsis v thigil sspusgiene snimny sopinmule -
nabates.

C. Upan iwermination of this Agresment, Yamaha shall have the
ontion, but not the obligation, to repurchase any or-all new, unused,
undamaged, resaleable parts and accassories, which (i) were invoiced by
Yarmha to Dealer within eighteen (18] manths priar 10 the effective date
¥ termination, and (it} wers purchasell by eeler GhE are the uruneum-
bewad propevey of avad in the peesesian Jf Dewtur. ™he repuvsiose =rice
shwil be the et inveics price or cument winissnm dealer price whivilever
A lias, axclasive of tasemorttion chuegas sval RERewy ] proymesen
wimbursermmnt, praninsiiv neid hy Dajinr thasalnr ivas oll comis ncurms
in ragards to their repurchnse amid any Apelisshic rehases.

D. Within thirty (30) days of the date of termination <f thiz Agree-
ment, Desler shall defiver or mail to Yamaha a detailed inventory of all of
the items referred to in Section 8.4. In the event Dealer {ails to supply such
o fiaxt to Yamaha within said period, Yamaha shall have the right to enter
omp Desler’s premises fov the purmnse of e=mpking such sn inveresy st
and Dealer simt rei=fiorss Yarmwing for any Onsts inuowed it agvirrmetion
thesewith,

E. As a acusditine of repurghamy, pagnest far rapucchasa of Fro-
dunts, parts or accaasaries will ficet be applied agginat any ohligations ar
money owed by Dealar to Yamaha, and will then be applied to any monies
owed to a financing source to which Yamaha has a recourse obligation.

F. This Section 8.4 is mot applicable In the svert of sty remater of
DWmler in azevdnwe With Saetion 7.

8.5 ViewwmityClaien. lipon tensinblioneithisdgresment, Do
shurii no longer be authorized to provide warranty service and shall refer
Warranty service reqmuils 1o e nesrant duthesisnd Yamaha deals: far
the Products or to Yanahs. Osaler acknmsiudgne *hat any acceptance and
paymant of warranty or other claims by Yamaha after tha effective date of
termination shall not be construed to be a reinstatement of Dealar.

8.6 Recurdion Tomtination. Upon the Rxmination of Demer sitd
@pon the recqaat of Tonmfe, Bea¥r will ddiiver 8 TWmite cobiso &
Nemler's rostuds of aur-up, propermie, dollwary of Frodsm, wanEnRy
womice, reqmil o npdmssukrsixy @ otiter vesice of W Fresomi.

] mscEmeous

9.1 Relistienshigt of ths Perties. This Mmmomdnunum any
way create the relationship of principal and agent betwasn Dealer and
Yamaha and in no circumstance shall Dealer, its agems or employees be
considered the agent of Yamaha. Bealer shali not act or attempt to st or
regrasent itvelf diractly or by implicetion &= ww sgem of Yasaitw or In &ty
Mmunner assume or creata or attempt to 8ssume or create any obligation or
@ mmke any Comosst, ayseermant, repyesentation or warranty on behalf of
or intha name of Yamgim, ainman theim simbori wd in writing by Y dtm.

. Dealer shei indamaify smd heid Yamahm burmisse fesm sny oot smy

lishility coungs by tho ata of Dagler, i sspimes e sgents and fram
liahility caused Ly asy unautherivnd at by Dealer, iia sgants, er
emgloyees.

9.2 Force Majeurs. Tamanha and Uealer shall not be responsible
for or liable for faiture Yo paform sy pan of this Agreement or for any
defty in the performance of zny pevt of Mlis Agreumer:, ity or indi-
roctly resuitimg frers e cowriuces 30 by any foreign v Bovvwutic svhbar-
goes, seinmms, wits o Gak RsLmmIEwicNS, Wane srsl/or e tzmmmn of
war, or the astmiion nf snecusemt of S0y :aw, srdinanss, saguingion,
ruling or ordes dissanty or indirectly interfering with the production, deliv-
ary or payment hereunder; or lack of the usual means of transportstion,

Yires, floods, explosion. strikes; extraorcioary surrency dewaluations.




taxes, or custom duties or other similar charges or sssessments, or other -

events ar snniingenaiss basoad its annaral. sither of the foreaniag nanwse
or of any kind, nzture ar descrintion affecting the trsumnnctation, pratsic-
tion, aale ar distribution of the Producis or any compasents used in or in
connection with their production.

9.3 Entire Agreement. This Agreement and its Addendumis)
supersede and terminate any and ali agreements or contracts written or
oral, entered i betweon Yonv=ha and D=aler 23 =f thsefftulive date cf
this Agmvsumat witk refereses s af) restvers tixswgs by this Agusgwnen.
All conveasminms, syoiiutiaos, cossssamisocs muil Inmsaarmin wikish
pasnd mheaan Yeunaiurend Sealar with snfamses 10 all matsew cowensd
by this Agznamast A merged herpin. This Agasmes: cossitiltas the
entire agsnemant hetwasan Yamaha and Dealer. This Agreament may not
be aiterad, modified. amended or changed, in whale ar in part, except in
writing snd executed by Yamaha and Dealer in the same manner as is
provided for tive exacution of this Agreement.

&8 Vemu. Dedi=r ogrews the ey legal procesting Imwun-

Oedivr vsni Yemany whidh ariwes vat 8f this Aywec=ont, the deslings or
relationship between the parties, including discontinuance of such rela-
tionship, may be hraughe by Gosler ar Yammiha in stzse souct or fassen!
court lncnted i the Cennty of Grasgs, State of Califomiz. Desler irmusc-
ably cansants to the jurisdiction of said caurt. Desler waivas any ob-
jection it may now or hereafter have to the jurisdiction of such
court. .

9% Bovernihg Law. This Agroumant siall be governed by and
constranrin sccandarmm withrthe lxv=s? We Steve of CUwls, ‘nclaling
but mui limited to the California Statute of Limitations.

9.6 Conswastisa This Agrenment and ail of tim words, scams,
and seovisians heraof shall he censteusd] in asesrdanns wish thvio uswal
and ordinary maaaings, and aat in favor of or apginst either party hereto.
Paragraph hesdings are not a part of this Agreement, but are only for
conveniencs. '

IN WITNESS WHEREOF, the parties hersto have exscuted this Agreement on this

9.7 NonwalverofRights. Failureof eithar party herstotoenforce
mny uf the pravisions of thic Azpwesmant or any rights with seegurt theeain
wr failure to axescisn any elnrtian gerisd for hasain shall in oo way ba
sonsidered to be a waiver of such provisions, rights or elactians or in any
way affect the validity of this Agreement. The failure of either party 10
exercise any of said provisions, rights or elsctions shall not preciude or
prejudice such party from fater anforcing or exercising the same or any
other provisions, rights or visclions which R may have urider this
Agresment. Arnty sctivrs iien by Yaimana, mbseque to tevminution of
this Agresmnt, shail num be romsirumi o be 8 teibewtement of Deater.
Deler may bw veimsnimsi omiy iy the mecution of » nww Dusies
Agraemeant by bevhy Reales snd Yomaha.

0.8 lnvalidity. If anyteran, provision,sosanant arcondition of this
Agaementis held by a court of competent jurisdiction to be invalid, void or
unardforceable, the remainder of the provisions shall ramain in full force
and effect and shall in no way be sffected, impaired, or invalidated.

9.9 Notice. Al noticss required or permitted to ba given or made
under this Agresnent may bu éfYecred inwrRing by certified avull, postags
prepaid. return receipt requested. and shall be deemed communicated
thrue(3) days from the mailing thesen=. MAsilad noticnzshall br addrasind
tethe parties s theit adeirezsas goaear abawae. but apeh party maychaage
his address by written notics in socardance with this paragraph.

9.10 Terms of Agreement. The terms of this Agresment govern
umisiss inconsistem with the terms set iantn In an Actenduniis) sitached
harato and madi! a purz horeof, T which Sase the turrms & ™a Axdders
dumi{s) will control. '

9.11 Enliaam of Cimemse. Doy nminnd assé rafaline snw avvd Qi
claims of any tnd nml naews whwiteswer svhich Reninr hes aniont
Yanmha, which arisns aut of or in connection with any prior agres-
ment including but not limited to any Addendum entered into between
them,

dﬂd o-

20 . Dealsr expressly acknowledges that it has rsad this Agreement in its entirety and understands its rights and rupm-hililiu under this

Agresment and the provisions resulting to termination.

“YAMAHA™
YANiadiA MOTOR CGRRORATION, 15.S A
A California Corporation
By.
Title
“DEALER"
By.
Title
By

Title
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YAMAHA MOTOR CORPORATION, US.A.
OUTBOARD MOTORS SERVICE CENTER AGREEMENT

THIS AGREEMENT is made by and between YAMAHA MOTOR CORPORATION, USA.,  Calfornia Corporstion, having its principal office located
at 6555 Katella Avenus, Cypress, California 90630 (hereinafter to as “Yamaha™) and Service Center as identified below.

A. Service Comer’'s Complete Legat Nawe
Name: -

(@vwras, Bgmgrwssnitip, Corpassmon luimved to in the Agreement as “Service Center”)
Sals Pmpeiciasship Pamnarthin Corporation

Fictitous Business Name (if different from above)

8. Service Center’s Location
Adgress:

(Referred to in the Agreemant as “Service Center's Locstion™)

- RECITALS

A. Yamaha is the exclusive distributor in the United States of quality
outbosrd motors which are sold under the trademark “Yamaha™
(hereinafter refesved to as tha “Products”) and distributes parts and ac-
cessories therefor.

2. Swevice Caxtwr inglen i enguge il sewite of the Presiietx in
acosstmmon with the terves wid amnditions fsereof; mvyl Yaumsien Vitshes
to assnint Sewias Ganter as a servics location for the Products in
accordance herewith.

Yamshs and Service Center agree to govemn their relationship in
accordance with the following:

1. ESTABLISHMENT OF RELATIONSHIP

1.1 Appointment of Servics Center. Yamaha heseby appoints Ser-
vice Cearint' =n o mustinwshend Vivrmise outibs sud m0bew suvwiow conty ey
the. seswinn of theamdimts und Bervice Center hereby accepts such ap-
pointment. Yamsha and Service Center agree that Service Center shall
only seil pavts and Scocasorios 10 minE communmers in connection with
its service operatians and shall nat safl or otherwise tenafer the pats
and accassories to any othar person except those authorized by Yamaha
to sell or service the Products. It is understood under this Agresment
that Service Center is appointed only as an.authorized service locstion
of ®ve Products and that Service Cermer sHall not reprasent irsSf as an
autiwrizell dwaler or yorvice verier of sy cifer YiwwdiRa pieduct sniiee
auriiitinstl wadin 8 seynte ageument with Yisralus

1.2 Lanstien of Savvicy Cantar, in srédor to anakia Yamaha te maia
taln an wifagibae natwork of suthadeed Yamahe sarvica centesa, Service
Center agrena not to ss:vica the Preducts fiom any location other than
from Service Center Location. Service Center agrees not to change Ser-
vice Center Location’s without obtaining Yamaha's prior written approval
of such propoged change.

1.3 Nowwsiirsve. Ve wybive greiual iemin me sovisesistie. Wooset
remamn ¥ sighy 25 apgsisit achitiesw) swvics caviess fur myeicy uf sy
or of aii of the Feciuri 08 ary time

2. SEWVICE CEMYGR'S OPERATIONS

21 Sarvics Operations. Service Center shall establish and msintain
quality ssrvice operations as recommendad by Yamsha for the Products
at Service Conter's Location. Service Canter shall provide to owners of
the Products solts genbral service and repsir as mdy Be necessary. Any

Y11419 (1/2001)

ond all charges therefore shall be reasonable and consistent with those
prevailing in the market area served by Service Center’s Location and
il such services and charges shall be in accordance with applicable law.
Service Center agrees to provide timely sarvice to any customer who
has purchusi & FIUUSEL. "StR=ues of te dseily frore willm Ghe Mos-
UUER 'Was pasciraud.

2.2 Sendos Grgenization. Sarvice Cantar aysann ta rasieia a fully
qualified service arganizasinn whish includes sarvics pessannel wiha are
thoroughly familiar with the Products. Service Conter, at its epense, shall
cause such personnel to attend training programs for the service of the
Products and study service manuals and bulletins for the Products as
may be provided by Yemni'r from 8w to time. Service Canter agrees
to purchase and provithh ™ {6 servite Pusennd! S oo’ wnl egulpm=m,
as prescribed bw Yamshs, ths nesy Le necswmsy Is soiwuuwnly el pr-:
perly servies the Sypdums.

2.3 Reviewt of Sonvica Centry'a Sanuien and Regals Faiarrmanon.
Yamsha may paricgically sualusts Servios Contar’s sorvica a=d ropmir gar-
formance in accordance with the standards recormmendad by Yamsha.
Evaluations prepared pursuant to this Section 2.3 will be discussed with
and provided to Service Center with the expectation that Service Center
will taks such action as may be required to cormrect any deficiencies in
Servica Centar’s performmnce of his resporb=tios.

2.4 Wewmay, Ve Produss s wanumsied oty it susord s esivh
Yarnahe's wesitian mnamandy 0 pomsomsss whilh wifisn warrealy is
sisgaibasted to Custerameridy tird saling dan/ss apsl wihinh mehe suseadind
or modified fapin time t0 time Goly by Yermaha. OTHER THAN THE WAR-
RANTY CONTAINED IN YAMAHA'S WRITTEN WARRANTY OR AS
REQUIRED BY LAW, YAMAHA DISCLAIMS ANY OTHER WARRANTY,
ERPRESS OR IMPLIED, INCLUDING BUT NOT BY WAY OF LIMITATION,
THE WARRANTIES OF MXRCHANTRBILITY AND ATRESS FOR ARY
PARTICULAR IMAPSSE. MAUNLEIR SICLAIMS X0V LIXFLITY FOR INCR-
WER9ES SKFEEMN AY DELER, ITS CEERMERS Gt ANY THIRD
RISTY, excesit Bs peavided under state her

2E Warrsaty Saswina. Gnsvien Canter agrees 10 perforsn sl marrawty
servica on all Producss broyght to Service Cantes. Service Canzor shall
perform such wamanty servics in accordances with the policies of Yamsha
s3 they may be issued from time to time in the Yamsha service and was-
mmmmmmfwdmmu

m




be reasonable and consistent with those prevailing in the market srea
setvad g Sirwide Comnorin Saaviinn, Mian judaniing feavorney iasving
on the Siducin, Sandos Cantar nisail uss only giexias Yamsha garnts
or pirts that am eguivelant in uoity and asisn tn gasuine Yamaha pas.

(s) Sarvice Center acknowledges ths importance of providing to
owners of the Products prompt and skilled warranty service and the need
to comply with all laws relating to warranty service. Service Canter shafl
give immadsatu senics W Rvh waramy requesis. Servics Center agvees

bnﬁumcﬂmu.-m'luimohm-dmmm_. .

(té Hawwica Comtes silnll mdemit Cormmiens pad Bumwsto Chsiais &
Yamaha for reimbursement for parts and labor used in performing war-
ranty sarvies co warnanty claim forms of Yarcaba sidsh all lafecmszian
requised tharsin; sod Yamshs ghall reimburse Sendce Censer for sch
parts and labor in accordance with tha effective schedules and rawes appli-
cabla fo Service Center. Service Center shall keep and retain complets
and accurats records -and documents supporting such claims, which
recordy sved docoments are subjuct to S provisions df this Agreemenm
regeeding inspectich. in the evernt of e ditcovery of sry bnprsper cigim
oF papnanit, Yemsak) smep diergs Seiit W SUreics Ousiar ol peyrewts
or nagiitn pion imesaat tinstecsy mmsis by Yaashe © Samms Castsa wur-
susat i segh alains ar othamssn, @y will an ihs casis te Yamahe for
suzh audit and the aamery of mish Eoymants or cragie

2.6 Assistence.and Protectian. In the svent sny warranty claim arisss
that Service Center is unable to perform, Yamsha should be promptly
notiled by Service Center and be provided the Hetails of the claim and
Yamsha shall use reasonable efforts to resolve such claim. Yemaha is
relying upon Serviser-Conuir’s sssnrerioe thut R is ewpsift ol porfivriing
tecs Moo fmow» any wizows by cs Bus that nuwy sewsia ben a follee
of Sandua Caniss 16 pronesy pesidem asrvios ior the Pandhizta asruguired
heomzsinr ar uninr apalichia e .

2.7 Bacsall and Update. Ragardisss of where Products dbya
recall or @ modification program sponsored by Yamaha were purchased,
Service Cemter will pfitorm any wpection, recall, or modification ser-
vice 53 ey Be nguired freem tirme to tirme. All such service shall be per-
formed in accordance with the announced policies and procedures of
Yamaha. .

3. SLUAEHADE &F PARTS fidid ACEESSARNG

3. Priss Sendes Comtw shall peyy te Yorssha the psica awd sy athar
chargas for the perta and acceasodes ag set forth on Yamsha's price
scheduler, which are in effect at the time of inwvoicing of Dealer’s order
unless the sales program pursuant to which the parts and accessories
wers ordered specifies a different prica.

3.2 Fayme=N. Seviue Lot gl say e marciims it fax tis pavs
sntl amvewsaies | te s of auwy tReresl, snlens Yamsim Ry
spormess saler tmme of mimdit far Baevico Cendar. §f sthar ercdit temm:
haue hairs smpaawnd, Samviag Canéir siwiil gay fisr e paits ond aimes-
sorins in annszdanas wilh the sspasmd dssaiz. Yamsha may cancel any
order placed by Service Center or refuse the shipment thereof shoutd
Service Center fail t0 roeet any payment term, credit. or financisl requice-
ments of Yamsha. The cancelistion or withholding of any order shail not
be construed as a tarmination or breach of this Agreement by Yamaha.

5.3 =Almmunx Vianiha Mol use s best ¢Morts ® ship 19 ixapted
orget far thm puris anl DETesURes tB Sensice Conaar FOB. Tamiisk’s
werntienm cultivemeanide Wy RNy PReviaos, iswemms et Yienehe
sholl s e isisle far Sy desmpn emmoganal (f ptharvian e the
pans and anxwoansing Whinh sasun whilain trarmia Fudiesr, Yecacha aind
not be liabin for dameges, conanauantial or atheruizs, 10 Service Canter
which arise as a result of s failure to fill orders, delays in delivery, or any
emor in the filling of orders.

5.4 Taxas. Sorvica Ceriter reprasintts snd waraits thet af parts and
aceessefies puwil s Nereundl we pussiiossd for rouie in B srlivey
cosmp of Servios Contw’s busitiors, Mervies Canvew sgreer wat B is

responsible for and shall comply with all laws calling for the collection
muiir paymaas of all mxee, iasindbeg seins 3ix] Uss sace and = valorem
-

4. GENERAL RESPONSIBILITIES — YAMAHA AND DEALER

41 Supply of Parts and A~cessssias. Yamaha shall make reasonable
efforts to supply Sesvice Center with the parts and accessosies in
aceordance with accepind orders: however, duting any period of short-
sye, Yimata shall be per=itied 1 ailocate B pares amd scesssories.

4.3 Trkem®is. Ymedm tgees 1o oyt Swavice Conees m idmatify

imatf ns an authorized service center for tha Products and use the
trademarks of Yamaha asglisable t0 e Peadueie in sansedaian with Sar-
wicz Center’s «fifiorts ta servica the Pmdugss pravided, honweser, that sush
MI&&WhhmﬂdMMhn-mMms-
tent with the high quality image of the Products. Sarvice Center shall
not use the tradenames or tradsmarks of Yamaha as a pant of its cor-
porate name or in sny manner inconsistent with the instructions of
Yerrha, Service Contir-achiowietiges that Fasmahas has e sche right
awd interest I soUl tratemmits ol eUienames. Serfice Coneey egvovs
10 sense inmwadintnly 3 gy of Yimine SUSbmeily, Nalenamee anit
wipyrights mmi ey oiler promisery rigiey an wenessiv of this
Agwmament. ;
" 4.3 Custamer Ralatinrig, Sarvice Canter shall at all times conduct
its operatians in such 8 manner so as to develop and maintain good
customes reistions. Service Center shall provide prompt and courteous
service to customer inquiriss and complsints relating to the Products.
Service Center shall 8l &1 Wrvss propetly represent the Products, poits
arml wecessarizs snd SHAI mor mike, Wi=e=ly ov irERMuUdtly, sy Rise,
ritivaaiing, or Sisranehty FepIEcH ELEMIR 30 ANY Cusiwen: o U pow
-ummﬂum-hr—-‘:ﬂ.-n-ﬁ—h

2.4 Hoxs of Busiracg, Sierviem Center agraes that s opastions shall
be canductsd in tha norma! course of businass during ususl business
hours and for nat less than the usual number of days of the week and
hours of the day which are customasy for the samw type of business in
the market area served by Service Center Location.

4.5 Report vl Necunts, Servies Cetmir Shal perioficely mavide tv
‘Tormie condivie anvd accussle $Xs regeciing Sersice Cowaue sevbice
sstietties and woch BYher menGwERD iniucnsive s sad bl reyduted
by ‘Nasnaha. Sowine Comter shuli hanp nowpisrs 2wl scoriin rmsids
reggading service activities for the Products. Service Center shall permit
any designated represantative of Yamaba, at masonzabis timeg, 10 examine
and audit such mcords and documents.

4.6 Fecilities. Service Center shall estabilsh and maintsin the appear-
ancés and cundition of the fecRifies st Sarvice Caner Location so a3 0
favordbly rfieet 0= thw Produset ond e quasfiey imaye N W=k, Ay
part uf the werillties i Sewsice Ciener Lasinion, Sersipe Center divail ivemil
amd wmintain mronaent 2 Suiteiie sises in ramosssmded by Yamsha,
weirh identify Service Centes as a service center of the Products. Ser-
vice Center ageses 1o omintain she faziining in a aaat ancl esdmiy fathinn
end in accardance with tha standauis established by Yesanaha which may
be changed from time to time.

4.7 Coopersiion with Yamsha. Service Center shall at afl times
cooperata and wolts claitly with Yemsin's reprasentatives and shall main-
o tlose crrwronications with uch repreveritatives in regvus © Ser-
vicu Center's opusatioms hwesrier,

B TERMINATIR .

A1 Effectivencss. This Agresment shall ba etfective upon the
axecution hergef by Servics Cantet aaif snatthorizad officer or rapre-
sentative of Yamaha st Cgpress, Califomiaand shall remain effective for
a period of one yeer fram the date hereol, uniess terminated eartier as
provided herein. This Agreement shall be sutownticefly renewed lor
such succesliihg o {1} ywer tevm, provifised, owever, that Yamaha
mmarves the right upon at least sixty (60) days notice not 10 renew this
agruunent Gt Yamaha's sole discretion.
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5.2 Yerminatdon for Cause immediste Effect). Unless otherwise pro-
vided for or shawed wnder Jtme i, Yifnale nasy terreidzm this Awme-
ment milth brmemfista offrex an ilisn giving of weicem nulion 10 Seisiar
Centur shaniti ssy of ting follmaing oveems saomr, ssnch enssis haidg of
suek a sariciis amiv=z 20 ag te oneFiitae gacd causn for immadiats tar-
micatian by Yamaha:

(a) Any misrepresentation by Service Center in entesing into this
Agreement or tha submiasion by Service Center of sny false or fraudulent
spplication, claim or re=art it connaclon with its wenanty or sefvice
OpoYRiUns.

ik lomisency of Service Center, inability of Service Center to meet
its debts as they mature, the filing by Service Canter of » petition of volun-
tary basirugacy undor any sivipter of the nnicupecy laws of tiso limited
States; the institution of procsadings to adiigs Sarvica Cantay a
bankrupt in an involuntary proceeding: the execution of an assignment
by Sesvica Center for the benefit of creditors; the appaintment by a court
of s receiver. trustee for Service Cantar or the assets of Service Center;
dizsolution of Service Canter or the fallure of Service Cavtisr w conduct
its opére Bt in B =rdiiary cowrss of Buli-==s indlueWY) Goting B Ser-
vios Oeale Gpusation IR any NURET inoa=SRinessy vist witet is ooy sy
for tam tmns tyrm of tesmivaad ia tie seTw alisg maR.

2] Any miacation gr extablishment of heanch wastions veithomis hew-
mmﬁhﬂwﬂhltenwlmumfuﬂvmmuefuis
Agresment.

{d} Any fafks regwesentaion by Service Center thalt Service Center
Is sn autorized denier of the Products or an satherized sealtr or ser-
vice center of any other Product distributed by Yamaha.

(s} Any s by intning Cestey Or vy puns intunsd i she oneas-
ship ar opsasting meragamand of Servine Cantnr whish vinsios smy aw
and affecan aduasnly Somine Consom eaemzinne or say condecs mr unfalr
business practice by Service Center or any person involved in the owner-
ship or operating managament of Service Center which sffects advarsely
SthCmunpemhnorunmmMmmds-qucmu
Yamaimu, or the ProBucts.

(8 Ary (sfeie By Secrvive Conter % poy W Yorudlie gy surrss Wiat
may im dus er besame Suw pursemm W s Agrysawnt.

iob ﬁwfﬁmbv-'h-ducgmrwmlyms«:ﬂmq.

5.3 Tarmination — fy Yamashe. Unless otherwise pessidad for or
allowed undar state Jaw or this Agreement, Yamaha may terminate this
Agresmant on the giving of at isast sixty {(60) days prior writtsn notice
to Service Center for the following reasons.

(a) The failure of Service Center to fulfill any or oll of its respon-
sibilities and oBlygminas as set farthi imvhis Agusasient, Deseg i aEen
spegitini simior Geasimn 5.2, einel.

tb) The falars cf Sarvice Contar wa continua ta sefl goods or pro-
. ducts into which the Products have been incorporated by the manufac-
turer of the ather goods ar products,

5.4 “lerminstion — By Servics Canter. Unless otflerwise provided for
or allowed orirer state lsw or this Agreement, Service Center may ter-
minats this Agresment an the giving of at least sixty (60) days prior writ-
ten notice W Yo,

6. ASSINMENT, TRAMGEER, CHMANMGE OF OWNERSHIP

6.1 Aassignment. The relationship crested between Yamshas and Ser-
vice Center is intanded to be pez=onal in nature since Yomeha is relying
on the continued ownership and active participation of certsin individusts
in the operations of Service Center, and consequently, any assignment
or transfer by Sewitw Tenter or change M ovwnenlifip or menagemers,
shall reqire e priir writtun consent of Yamsha. For the purpose of this
Agreement, any change in ownershin the lagal form of business or active

®

management shall bs desmed a transfer which requires the prior writ-
tari consent OV Yarmuing. Moy iwaeamer mivivi IS (e svasin in puseedneoe
wiils dhis Samion is wa'd. Gor ik seeengits of thi Agmemnans, Avy sltsems
In canarshin. tie ingel feim pf Sualsess er Mt =easgememe sl he
daameel a tmantar whish raanieathe priar weittan apnsant of Yamaba,
Any transfer which is not made in acasrdance with this Saction is vaid,

7. RESPONSIBILITIES UPON TERMINATION

7.1 Continuing Responsibliities. Upon terminstion of this Agreement,
Service Center shali no langer be sn authorized sesvice center for the
Mewuwts; howsesr, Burvite Casitor Sadll SRR =y W Vel ol
oaunskts ousy W Yoremka, wimther ot uel siue

7.2 Dissastimsnasaé [l of Gintrmasis, Ussa temicasion of this
Aguarsent, Service Center shall (1) discontinue forthwith any and all use
of the trademasks of Yamnaha, including siinh 122 in aduertising, business
material of Service Center and as part of the firm ar trade name of Ser-
vice Centar, (2) forthwith remove or obliterate any and afl signs
degignating Service Center as an authorizad service conter for the Pro-
ducts or which include any trsfemark of Tannthe, 13) forthwith oty
2e=§ Instruct publiziiibns and eBvers Win mey Bt e pulliish Swervits
Comv's mamme ve mn sninvied Viveslis vernity ounge:, Avshedinge
trisphane damnees, weitey pupes, Sud cthnm sinnas disactodes, t
dymantinue smch liiding of Samins Canter an am suthosivexd Yamahc ser-
vics canter, axd (4) 2ezansha ues of ail premoticasi Eiomtuss snd meterial
provided to Servica Center by Yamsha. In the avent Sarvice Canter feils
to comply with any of the provisions of this Section, Yamsha is suthorized
to take all Steps necessary 0 insure compliance with same.

7.3 Orders Tou the Pars cnll A-cussorius. Upon termirmtitn of this
Agreement, I selippell snie™s Fr panS and suvessorits Shall be
desmed camteineg Homsnwr, imn e dake of v netius ol temmiasien
m tha effoctive dats of terminstion, orders may be filled by Yamaha if
auak erders are bona fiss and mafmemsbia in Gieity, Sandce Cemar R
for such omigr in anch cn dalivary, axxd Samdice Munter in Gapable of
meeting its sarvica abligntions hessunder.

7.4 Repurchass of Parts and Accessories.

A. Upon termination of this Agresment, Ysmsha shall have the
option o repurchass sny ov sl news, unused, undaiiaged, ressieatib Pt
el ascesgoriizs, which B wire irrvéiney by Yarrmha ® Lervice Center,
s (i} were purchased by Service Center and are the unencumbered
panaaly of and in the prasumsisn af Sersion Saxew.

B. As aqs2sition of egmschany paymant for pmschese af the parm
and accessories will firat be eqplisd agsinat any ahligstians er mooar
owed by Sendce Center to Yamaha.

7.5 Wesromy Ulsims. tipon Termiation of thia Agreement, Service
Canter shall no longer ba authorized to provide wamanty service and shall
refer warmanty service req==o0% W& Uw rveeut ssthonted Vnalia Seols
or smvice omnmwr G the Frslucl or 10 Yomahe. Cumise Covtier
ashmowiedgs st owg ssmotuass wd pasesust of warvanty or other
alahms by Yemaha sfter the effoctive date of termination shail not be con-
strued to be a mdnm:ement of Savice Cancer.

8. MISCELLANEOUS

8.1 Relmionship of the Parties. This Agreement does not in any way
creats the relationship of principal and agent between Service Center
and Yamshs amd in no ecumstance shall Sureite Conms, s ogen® or
employess Byvsnilhiered lho-ugeR & Yarming. Soriiee Corner sy mn
oEt OF stte(wet WD 26t Ce ropereein Rsilf SEcEy or Dy imDitation a3 an
agust of Yamaha or in any manner sssume or Croats or sttempt 10 assums
or creats any obligation or to mMaie any contract, sgroement, fepresen-
tation or warranty on hahnif of or ia tha nema of Yamaha, neace thass
aushnrized in writing by Yamaha Servica Centss shall indeminify 2nd hold
Yamsha harmiess from any cost and liabifity caused by the acts or Ser-
vice Center, its employees or'agents and from Nsbifity ceused by any
uranihiorized sct by Service Tenter, its agerita, or employees.

IR
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8.2 Force Majeuwrs. Yamsha and Service Center shall not be
responaible fer a1 Nebin fisx (ailuwnes gusions sny mane of this Gursenmuy
or far any deley in e parfesans of awy part o this deseseants discrly
or indirectly ramslting from ar neatritacted tq by snw famisn or daasia
emhapans, saizums, asts of God, insurections, wacs sndior continuance
of war; or the adoption or snsctment of sny law, ordinancs, regulation,
ruling or order directly or indirectly interfering with the production, delivery
or payment hereunter; or lack of the usual mesns of transportation, fires,
flouds, explosivn, yorikes, extrsordizary c=Tercy Sevaloatons, tuxes, o
cusint duties or cBwer simillr charges or ssssssmond, oy Civr evons:
or euulofoinies bepons its amstred, sies of they ugnim) nasess or of
any hiesd, nemae or isuwiplion afissting tha trarsgssisiiom, pedkatinn,
dﬂnﬁ-ﬁd—dl&nﬁuuﬁwmwﬂhﬂhaﬁ-
nestion with dheir puninstiom

8.3 Entire Agrsement. This Agreement supersedes and terminatas
sny and all agreements or contracts written or oral, sntered into between
Yamasha and Service Center as of the effective date of this Agreement
with reference to all wmiters covered by thiy Agreamain. Al sumverss-
tiorw, meguliaens, ceraspundinee ind murcrnlis wiith passud
betvesyn Yormuits soefl Semriin Cavites suitin refomzne 10 i nmwews oxsewrd
by this Aasssrust a9 Meigail herein. Tiis Ageosiumnt conmtissies the
ondisn agrenmant baiceen Yamahs nmi Savios Contar. This Agwecoent
may mat ke shemd, madified, amendad, or cimnged, in whole a in pret,
@oept ix writine and sxecuted by Yamioha and Semnsice Centar in the same
manner as is provided for the exscution of this Agreement.

8.4 Waue. Sorvice Cante sgrees Ut any legsl proceeding
betweun Service Center arnd Yasaha which srises cut of this Agrecment,
the dleinys o lilstior=p botviean the pefts, fhollsng dim=vilh uence
of such reistionship, may be brought by Service Center or Yamaha in state
court or federal amirt nzases in s Cowuaty af Orsovgn, Sumie of Califor-
_ nin. Gesing Cantir inewaiihly cmmnsias ta she jinindistion of said opure.
Somice Casdar wnives a2y ohijattion if may cow & heresltnr hme e the

jurindictiza &f sach eourt.

N Y TIES WIRERECY, the parties hereto hava axecuted this Agreement on this dey of .
20______. Service Center expressly acknowledges that it has read this Agreement is im ewtisesy sfad waitiretards s rigins end respemsibintes

under this Agreement and the provisions resulting to termination.

VAMAHA USE ONLY

8.5 Gowverning Law. This Agresment shall ba governed by and con-
sisusd in accordsnce mith the law of tia State of Cuiifizania, isxtiudiing
hut nat Emivd tn e Calfamin S of Limitativen

8.6 Construction. This Agreement and all of the words, terms, snd
provisions hereof shall be construed in accordance with their usual and
ordinary meanings, and not in favor of or ageinst either party hersto.
Paragraph headings are not 8 part of this Agreement, but are only for
conwenience.

8.7 Nomwalver of Rigits. Falluse of either party hereto to enforce any
of the provisions of this Agreement or any rights with respect thereto
o1 faillre to exorcise amy aincliarn provided for hessin shwikin nc wae he
conaidered m be 8 wainen of sxch pacavigiens, rights o elections. o in
sny winy affect the validity of thi= Agreemant. The faikue of either party
10 exercise any of said provisions, rights or elections shall not preciude
or prejudice such party from later enforcing or sxarcising the same or
any other provisions, righits or elections which it may have under this
Agreement. Any actions telen by Vaitmha, subsequent to ermimanion
o iz Agrounscsml, Sl nmt B coranrued to 2 & revmitiomon® =f Soy-
0w Conter. Besswm Canter iy fe jiastated suly iy she sxstulion i
8 Egnm Serwrimy Lymfias Agrmsmunl by beth Sarvice Comter and Yesnae.

8.3 Inwildity. If amy term. prosision, camnant m sansitine of this
Agesament is heid by a court of comgatent jutisdiction to be invalid, veid
or unenforcsable, the remainder of the provisions shall remain in full force
and effect and shall in no way be sffected, impaired, or invelidated.

8.9 Notiwe. X3 rotiCes requited or permiitied ™ Us given or (mete
under this Agresrent trey e difecnd in writiig by om0 mall, pessrge
prepaid, mmwﬂ.mm-admmi
liameg (3) days from the mailing thereof.

€10 Relssaw of Clatms, Service Cacter waivas ansi relessas acy and
all =isims of any kind and nature whatsoever which Service Cenger has
against Yamaha, which arises out of or in connection with any prior
agreement.

YAMAHA MOTOR CORPORATION, USA.
A California Corporation

i ¥

“SERVICE CENTER"

Business Name:

By: (Authorized Signature)
Title:
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